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SURFACETRANSPORr/mONBOfflD 

Chief 
Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 "E" Street, S W. 
Washington, D.C. 20423 

Dear Section Chief: 

Enclosed for recordation pursuant to the provisions of 49 U S C. Section 
11301(a) are two (2) copies of a Memorandum of Security Agreement and Lease 
Assignment, dated as of March 28, 2011, a secondary document as defined in 
the Board's Rules for the Recordation of Documents. 

The enclosed document relates to the documents filed with the Board 
under Recordation Number 29242. 

The names and addresses of the parties to the enclosed document are* 

Lender: Wells Fargo Equipment Finance, Inc. 
733 Marquette Avenue 
Minneapolis, Minnesota 55479 

Borrower: ALF P-lll, Inc. 
c/o RESIDCO 
70 West Madison Street, Suite 2340 
Chicago, Illinois 60602 



Chief, Section of Administration 
March 31,2011 
Page 2 

A description of the railroad equipment covered by the enclosed document 
is: 

144 railcars within the respective series MBKX 6678 - MBKX 6778 and 
MBKX 301037 - MBKX 301292 as more particularly set forth in the equipment 
schedule attached to the document. 

A short summary of the document to appear in the index is: 

Memorandum of Security Agreement and Lease Assignment. 

Also enclosed is a check in the amount of $41.00 payable to the order of 
the Surface Transportation Board covering the required recordation fee. 

Kindly return stamped copies of the enclosed document to the 
undersigned. 

Very truly yours. 

i j y ^ i^S^ 
Edward M. Luria 

RWA/EML 
Enclosures 



HAR 3 I ' l l - 2 4 5 PM 

SURFACXTRANSPORTAnOeiBOinO 

MEMORANDUM OF SECURFFY AGREEMENT 
AND LEASE ASSIGNMENT 

dated as of March 28,2011, 

between 

ALFP-HLINC., 
as Borrower 

and 

WELLS FARGO EQUIPMENT FINANCE, INC., 
as Lender 

FILED WITH THE SURFACE TRANSPORTATION BOARD 
PURSUANT TO 49 U.S.C. § 11301 

2328037 



MEMORANDUM OF SECURTTY AGREEMENT AND LEASE ASSIGNMENT 

THIS MEMORANDUM OF SECURITY AGREEMENT AND LEASE ASSIGNMENT, 
dated as of March 28, 2011, by and between ALF P-III, INC., an niuiois corporation 
("Borrower"), and WELLS FARGO EQUIPMENT FINANCE, INC. ("Lender"). 

1. Lender has made a loan to Borrower pursuant to a Loan and Secunty Agreement 
dated as of the date hereof (as amended from time to time, the "Security Agreement"). 

2. Pursuant to the Security Agreement, Borrower grants to Lender a security interest 
in and assignment of all of Borrower's right, title and interest in, to and under (but none of its 
obligations with respect to), whether now owned or hereafter acquired: 

(i) one hundred and forty four (144) 2006 FreightCar America built Bethgon 
lis aluminum gondolas, as further described in Annex A attached hereto (all such railcars 
collectively, the "Railcars"). and all replacements and substitutions therefor and accessions 
thereto; 

(ii) that certain Full Service Lease Agreem^t dated as of February 25, 2008 
(the "Master Lease") and Schedule 2 dated March 23,2010 ("Schedule 2") (as further described 
in Annmc A attached hereto, together with (x) any and all other exhibits, amendments, addenda, 
instruments, guarantees, and odier agreements related thereto, and (y) any other lease agreement 
from time to time entered into between Borrower and any lessee tiiereunder with respect to the 
Railcars, together with all related exhibits, amendments, addenda, instruments, guarantees, and 
other agreements related thereto) with respect to die Railcars, together with all related exhibits, 
amendments, addenda, instruments, guarantees, and other agreements related thereto, are 
referred to herein, collectively, the "Lease"), and the related lease documents; 

(iii) any and all rent, casualty, indemnity and other payments due under the 
Lease and the related lease documoits (other than any amounts payable to Borrower for its own 
account pursuant to any indemnity provisions in the Lease or related lease documents or any 
insurance proceeds payable under any public liability policies maintained by Lessee under the 
Lease that by their terms are payable direcdy to Borrower for its own account); 

(iv) all of Borrower's rights and entitlements uadec die Lease and related lease 
documents, uicluding, among other things, the right to receive notices and financial information, 
to give or withhold consents OT waivers, to declare or waive any default and/or exercise all 
remedies thereunder and to take any and all other actions associated with the Lease and the 
related lease documents or the Railcars; 

(v) all related accounts, chattel paper, guaranties, security deposits, collateral 
pledges, supporting obligations, deposit accounts and general intangibles; and 

(vi) all proceeds of die foregoing. 

2328037 



3. This Memorandum of Security Agreement and Lease Assigmnent may be 
executed in any numbo: of counterparts, each of which shall be an original, all of which when 
takoi together shall constitute one agreement binding on all parties, notwithstanding that all 
parties are not signatories to the same counterpart. 

[SIGNATURES FOLLOW] 
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IN WITNESS WHEREOF, each of the parties hereto has caused this Memorandum of 
Security Agreement and Lease Assignment to be executed by its duly audiorized oflScer as of the 
date fust above written. 

ALFP-ni,INC. 
as Borrower 

Name:\|VOCJim- A.J£fl^2W' 
TiderVrc^iflUm-

COUNTYOF iidL. 
STATE OF 'nwm to wit: 

I hereby certify that on this ; " day of March, 2011, before me, personally appeared 
>{ yf\f >̂0[T \ffjlQiJ/^ . to me personally known, who, being by me duly sworn, who 
acknowledged himselfherself to be theVVp^/j't ' of ALF P-m, INC., an Illinois corporation, 
and acknowledged that s/he, as such Vi^i^'id^/if , being authorized so to do, executed 
the instrument fo r^e purposes therein contained by signing the name of ALF P-III, INC. by 
himselfiheiself as 

^ i ; ^ )LW'^ 

2328037 



WELLS FARGO EQUIPMENT FINANCE, INC. 
as Lender 

^ ^ ^ - Jacquefine R Benagan 
Title: VtoePiesktent 

Loan AdministraHon Manager 

COUNTY OF >^y>/fy/V 

STATE OF M / n ^ e ^ J Z 
to wit: 

SAi/VyyWWAAAAAAAAAAAAAAAAAAAAAAAJ 

"^ .MARGARETJ.KIERN/«^ 
^ ^ f / Notary Public-Minnesota 

^ ^ ^ M y Commission Expires Jan 31,2015 

J^ 1 hereby certify that on this g.g day of March, 20II, before me, personally appeared 
Ttka^aaliyu, î flyrgAiH. to me personally toiown, who, bemg by me duly sworn, who 
acknowledged himsel£1ierself to be t h e ^ | j ^ s ^ ^ o f Wells Fargo Equipment Finance, Inc., 
and acknowledged that s/he, as such j/pT^l^'Xllj^^^yj'J^. being authorized so to do, executed 
the instrument for the purposes therein contained Ijy signing the naine of Wells Fargo Equipment 
Finance, Inc. by himselfherself as V/̂ . L ^ AJM,\ 1 

^y^^ 
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EXHIBIT A 

DESCRIPTION OF RAILCARS 

One-hundred forty-four (144) railcars, bearing the following road marks and numbers: 
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DESCRIPTION OF LEASE 

Full Service Lease Agreement dated as of February 25, 2008, between Seller and THE 
DETROIT EDISON COMPANY, a Michigan anpoiation ("DTE"), together with' each of the 
exhibits and schedules thereunder, otiier than the Schedule. ("DTE Lease Agreement") 

Schedule 2 to the DTE Lease Agreement, dated March 23, 2010, between DTE, as lessee 
and Seller, as lessor. 

Memorandum of Lease filed with the STB under recordation No. 29242 on April 23,2010 

Letter dated April 13, 2010 from Seller to DTE confinning commencement date of DTE 
Lease. 

Incumbency Certificate of DTE dated February 25,2008 

Certificate of Acceptance executed by DTE as of March 25,2010 
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CERTIFICATION 

I, Robert W. AlvoixJ, attorney licensed to practice In the State of New York and the 
District of Columbia, do hereby certify under penalty of perjury that I have compared the 
attached copy with the original thereof and have found the copy to be complete and 
Identical in all respects to the original document. 

Dated: •3./^.iy..u-
Robert W. Alvord 


